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the annexed and following is a True and Correct copy of the
Articles of Incorporation, Initial Report, Amendments and
2001 Annual Report of

ADVANCED TEL, INC.
A LOUISIANA corporation domiciled at GONZALES,

As shown by comparison with documents filed and recorded in
this Office.
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(DOMESTIC/FOREIGN)
AFFIDAVIT OF ACCEPTANCE OF APPOINTMENT

BY DESIGNATED REGISTERED AGENT
ACT 769 OF 1987

To the State Corporation Department
State of Louisiana

STATE OF LOUISIANA

PARISH OF EAST BATON ROUGE

On this 6th day of January, 1994, before me, 2 Notary Public in and for the State and Parish
aforesaid, personally came and appeared ARTHUR G. SCANLAN ,. I, and JOHN D.
SCANLAN, who are to me known to be the persons, and who, being duly swomn, acknowledged
.0 me that they do hereby accep.t appointment as the Registered Agent of Advanced.Tel., Inc.,

which is a Corporation authorized to transact business in the State of Louisiana pursuant to the

provisions of the Title 12, Chapter 1, 2 and 3.

Arthur G. Scanlgg I, Reg13tered Agent

AL

Tohr/D. Scanlan ‘Tiéoistered Aacnt

Subscribed and sworn to before
me on the day, month, and year
first above set forth.

s

N'ota.ry Public




CERTIFIED EXTRACT OF RESOLUTIONG 6]~ %Fugy '€
DULY ADOPTED BY THE BOARD OF DIRECTOR /2

ADVANCED TEL., INC. . Mﬁ&

BE IT FURTHER RESOLVED, that Arthur G. Scanlan, II, and John D. Scanlan
be and hereby are appointed registered agents for the Company and Beryl S.
Smith, Secretary, is hereby authorized and directed to file any and all documents

necessary in connection with such appointment with the Louisiana Secretary of
State. o

T e L E N E R R

I, Arthur G. Scanlan, I, duly elected Chief Executive Officer of Advanced Tel., Inc.,
do hereby certify that the above and foregoing resolution was adopted on January 6, 1994, by
the unanimous written consent of the Board of Directors of Advanced Tel., Inc., and said

resolutions are in full force and effect and have not been amended, rescinded or modified in any -
way.

This 11th day of Janunary, 1994. |
----- e b
- , . e v

Arthur G, Scanlan, II
Chief Executive Officer

Address of Registered Agent(s): - -

913 S. Bumnside Avenue
Gonzales, Louisiana 70737-4258
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a copy of an Amendment to the Articles of Incorporation of

ADVANCED TEL., INC.

A Louisiana corporation domiciled at Gonzales,

Said Amendment executed on June 23, 1588, and acknowledged
on January 16, 1589,

Was recorded in this Office on February 16, 1989, the date
Amendment became effective, and filed in the Record of - A
Charters Book 243,
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AEUDMENT OF THE LARTICLE
OF INCORPORATION OF
ADVANCED TEL.. INC.

S

Iy

& meeting of th

1)

Annual Sharenolders' Hesting of ‘Advanced Tel, Inc.

vas held on the 23rd dey of Juns, 1688,
"lpon motion duly wmade, seconded and

following resolution was adopted adding Article XI to the Articles of

Incorporation of Advanced Tel, Inc.™ '

BE. IT RESCLVED that no direstor or officer of Advanced‘Tel, Inec.,

be persenally liacie to the Corporation or its members for monetary

1
dameges for breach of =& fiduciary duty as a diresctor or officer.

Notwithstanding the foregoing, the liability of & director or officer of the
Corporation shall not be eliminated (a) for any breach of the direcfor's or

officer's duty of loyaliy to the Corporation or its members; (b} for acts or

cmissions not in good fzith or which involves intentionzl misconduct or. g,
S ; R

knowing violaticn of law; (¢) for a liability under LSA R.S. 12:92 (D); or
(d) for any transactien froom which the directer or officer derived an improper

personal benefit.

If after the effective date of Article I, the Louisiana Business

Corperation Law 1s zrendel teo zuthorize corporate zetion further eliminating

P
y ¢ dirscier

1

er iigpiting the perconal listiliity ‘ ar offizers, then the

zhell be eliminated

gC by the Lozigiznz Corzoraticn Lew

't b =l

=% T}
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a copy of the Articles of Incorporation and Initial Report
of ‘ :

ADVANCED TEL., INC.
Domiciled at Gonzales, Leuisiana, Parish of Ascension,

)Y corporation:o;gahized under the provisions of R.S. 1950,
Title 12, Chapter .1, as amended,

By Act before'aﬁﬁé£ary Public in and for the Parish of
Ascension, State ¢f Louisiana, on January 15, 1985,

Was filed ané-iecbraed in this Office on February 5, 1985,

the date when.corporate existence began, and filed in record
of Charters Book 341,

And all fees having been paid as required by law, the
corporation.is authorized to transact business 'in this -
State, subject to the restrictions imposed by law, including
the provisions of R. S. 1950, Title 12, Chapter 1L, as -
amended. - - o
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a copy of an Amendment to the Articles of Incorporatxon of

ADVANCED TEL. ., INC.

A Louisiana corporatlon domiciled at Gonzales,

Said Amendment being by Act before a Notary Publlc in and
for the Parish of Ascension, on March 19, 1985,.'

Was recorded in this Offlce on June 27, 1985, the date
Amendment became effective, and filed in the Record of
Charters Book 341.
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MINUTES OF A SHAREHOLDER 5_MEETING OF
ADVAHCED TELY INC?' b

A4 special meetinngf the shareholders of Advanced Teldtlnd._was held
at the registefed office of the cor@oration on the 19tk aay'of March .- ’
1985, at 3:00 p.m. | e

Present; Albert Banker, A.G. Scanlan, Charles M. King, Jr.,

F. N, Banker, Jr., Lance Banker, Albert J, Banker, Jr. and
Arthur Scanian, L1

The secretary reported that all of the shareholders of_Lecord were

present at the meeting.

Upon motion duly wade, sécdudad, and unanimously passed, it was:

ey

RESOLVED that Artlcle IV 6% the édr?dfétﬁéﬁ?é?ﬂrﬁiéiéﬁﬁ;ig?'

Incorporatlon amended to read as follcwéf

" P -F.\n, o

The corpo*aulon may Lgsue Lwenty thousand (20 DOD) 5bares of common

”Fétdck'at-$10.00 par value. The Board of Directors shall‘aqthorlze issuance of

these shares for cash, property or services actually rendered to the
Corporation; and the Board of Directors” valuation. of non-cash consideration
for shares shall be conclusive, as provided by_Section'SZ of the Louisiana

Business Corporation Law.

Shares of the Corporation shall have the characteér of incorporeal,

movable property for all purposeé, and shall not sﬁbje;:_theif holders to

assessment or other charges.”

BE 1T FURTHER RESOLVED that Albert J. Banker, President of the

corporation, and A. G,

Scanlan,_Sécretary, be and they are ﬁerebly'authorized

to execute whatever documents are necessary to effectuate this resolution,




CERTIFICATE

We he“eby certlfy that the above and forego;ng are the true and

correct minutes of the shareholder 5 meetlng held ou- March 75'*?; 19 1985 at

the registered officé of the corporation, at ‘which all of the corporatlon ‘3

' - . P 3' ”Qf 4452:;’(.
* | | ' PRESIDEN’I‘ T
S /) f @/gm p iy

SECRETARY

shareholders were present and voting.




L EXCERPT FROH Tﬂn HINUTES Or A SHAREHOLDERS
MEETING OF ADVANCED TEL., INC, - d”“;u.:
HELD OW March 19, 1985 . C

(at the corporatlon g reglstered offlce)

"RESOLVED that-Articie fV of the-corﬁoratioﬁis Afe;eieeicf
Incorporationrbe amended to read as follows: - R
"The corporation may issee tweaty thcusand'téQ{Dﬁﬁ)the%ee eﬁ'ceﬁmon
stock at'$lé.00'par value., The Board of D;rectorsveha;l eutﬁbfize1ieéuancerof_
these shares for cash, property or services ﬁctuelifv%enﬁefedfee'tﬁe
Corporation; and the Board ofiDirectbrs' yaluatioﬁfeﬁlnaneeEhﬁEbnsideration f
for shares éhell be coﬁclueive; es provided.bf Setfion-SZ.efrtaerieﬁisiene_‘
Zusiness Corporetioh-Law. | |
- Shares of the Corporatlon shall have the cﬁaraceer oéllncarpobeel,
mwovable property for all purposes, and shall not subjeetlthelr ho‘ders to
assessment or Dthe? chargee. | _ i
BE IT FURTHER RﬁSdLVED that Albert J Banké'r,’-P'réé'i'deﬁic'of the
cerporation, and A, G. Scanlan, Secretary, be and they ar° hereby autherxzed
to exesute whatever documents zre necessary to effectuate thLa resolut101.
| CERT TIFICATE
. We, the uwdersxgned hereby certify that the above and forego;ng lB a
‘true and correct copy of a resolutlon duly passed at-a meetlnglcf thef? ‘-.
: shareholders of Advanced Tel, Inc., duly and legally called, convened and held

at the corporation”s registered office on the 19thday of Harch y 1985

whereat 21} of the corporatlon 9 sHareHolders were ptesent, and that same has
A

LBERT ;\/w ,PRESIDLNT , “‘"'—
125174 (§%727 _ |

A C qCANLAN SECRETARY

not been revoked or reSCLnded
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5448566 F.a1

eighoreholders present, representic, 100U of e ocststanding shares

s folluws:

TARTICLT 1V,
Theicorporation say issue twenly theusand (20,0000 siares ol camon
aryaraty ¥ ¥

10:0¢, par value. The Board of Directors shall aulherize issuldce wi -

ne Board of Direcrocs” valuation of mos~cash censideration,
hall beiconelusive, as previded by Scectioa 32 of the louisiaaz

‘of.the Corporation shall Nave the characler of incorporcal, .

subject their holders te

President and 4. 6, Scanlan, ™ -

4L Eog; were .aothorized 1o executa for and un behalf of the

"

i11idocutents: necessary to carry oMf the above sraled:

o

el

RS A f
TOTAL P.81




CERTIFICATE

I hereby certify that the above and foregoing is 2 true and cecrrect

cop¥ of an Excerpt of the Minutes ol the Annual Sharenolders' Mzeting of

ddvanced Tel, Inc. held on the 23rd day of June; 1988, at which alIﬁb;rectors
consented to the action taken therein. ; L //
)AL g
[I;f' M //'7 7 /
ARTHUR G SCDWLAN UCQETARV—*PFASUuu.

L‘__/ “,JJ ._/ .’,,,”./{ e
ALBERT J. BANKER, PHEUIDEHT

Sworn to and subscribed

before me this ”" day

of | “wxm.-,{ , 1989,

&y ]
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ARTICLES OF INCORPORATION
. ‘ oF
ADVANCED TEL,, INC.

BE IT XNOWN, tﬂnn: In the City of Gonzﬁles, Parish nf'Ascensicn{
Ststé of Louieipna, on this 15th day of Jsnuary, 198;:

EEFORf-NE, Guy Toldridge, a Notary Public, duly commis;ioned and
qualified in said Parish and State, and ia the prcaénce of the subscribing
witnesses, per§;nnlly same mnd appeared Albert J, Banker, A. G. Scanlon, and
Charles M, Xing, Jz,, 913 5. Burnside, Gonzales, Louisiana, 70737, wﬂo
declared that availing themselvec of the Louisiana Business Corporation Law
(Title Twelve, Chabter'One of the Louisiana Revised Statutes},.‘he does
organize a :a:pc:atidn pursuant to that law, under and in nccorduncg with
thease articles of incovporation.

ARTlCLE I
NAHE‘
The Corporation-shnll bear the name of Advanced Tel!, Inc.
ARTICLE II
PURPOSE & PGWE#S

The Corporntién has as its purposs the :onductrnf any inwful business
sctivity acvthorized under the Louisianz Business Corporation Law. It has the
pouef':o.do anything tonvenient or necessarTy Lo carrgy oﬁt this éﬁrp;se.

Without, in any way, restricting the general grant of power seb forth

above, the Corporation is expressly suthorized:

a. To own, purchase or ctherwise ecgquire immovable, movable,
co:p?rcnl and incorporeal p}operty;

b, To held, improve, let encumber, cptiocn, sell or otherwise
alienate property of every character; l

lc. To manage, broker, hnndie or desl in praperty for its o;n
secount, for encther as sgent, or far enother as ncmiﬂee;

d. To berrew and lend mency or other property:

e,

To issue, ncquire, sell, negotiate, endorpe, fuarantee, discribute
or otherwise transact with stock, bonds, notes, evidence of debt,

choses in action and other securities of any kind;

f. To participate in partnevships, joing
o " .

" Pl

ventures and other business

“ . entitles;




g. To moke donations and other gratuitous dlspcaltions tendzﬂg to X
further the overall Sorporation”s business objectives;

h. To create trusts, incorporatc business and incorporate private

funding; ' , ?}

+To establish branch offices and agencies borh within and without

-
-

the United States of Americal

, ) i+ To gnoter into employment vantzacts, employee benefit plans, .

commission frrangments, licensing agreements ané other business
teletions) and

¥. To act, execute, sign or zerve ag obligor, makef, co-make, auretby
or accomodation endorser for any person as suthorized bé the

-Board of Directers.

ARTICLE 111

|
; DURATION ' - : :
i ‘ :
§
i The Corporation sholl enjoy perpetusl existenze, !
J ARTICLE 1V i
. .
gonl v : SR, & p" i
S by CAPITAL STOCK ? =
i ?)_1”‘ ¥ /_ ;‘@i i i B
! \\Ff ‘ " The Corporation may isaue twp thouswnd (2 000} aha:é of commen stock L.

\Ej)- T/ at $10.00 par value. The Board of Directors shall aithorize issuance of these
Y ,

\
ﬁ} ///shnr&s for wash, property or services nctually rendered to the Corperation;

e {fn

0
Ty 4 ; - : : :
Dj)‘ v and che Board of Directors” valuation of non-cash comsiderstion for aheres

i}
ﬂ\\lf ehall be conclusive, as provided by Section 52 of the Louisiana Business
"y

1
Corporation Law. .

Shares of the Corperation ehall have the chatacter of incorpereal,

movable property for all purpeses, ond shall nat subjecs Qheir.holdegu ko i
adeesament or other chorges.
ARTICLE ¥ ‘ N - 3

PHE-EMPTIVE‘RIGHTS

Brior to allotment, lssue, szle or other tranefer by the Corpora:ion

1 of any shares of "its stoek, whether now pr hereaftes authorized, and prlor to

allotment, Lssuve, sale ot nchar trensfer by the Corporation of any bounds,

debentures, or otlier securitios convertible inta ite stack, whether nov or
| hereafter suthorized {collectively referred to as "offefed securities"), cach

bolder of & shars or sharés of copital stock of the Carporutlon shall have a

pre-emptive :xght Lo asequive the offernd pecrurities in a propoftlon not to '
A




e e et e e

.

excecd the bolder”s proportien of all outstanding share of the Corporsticn’s
capital stock., The nﬂa:aholders shall have tea (10) days Eo ﬁcquire offered
securites, on terms and for a price specified %y the Board of Directors.

1f ffered seﬁur;ties remzin unpﬁrchased‘dn the éxpiration of the ten
{10) day peripd, then each shnrehﬁidar_uho exercised pra—empt;ve rights shall
have the opportunity to subscribe to the remaining‘offered securities in &

preporation not to exceed the vation that the offered securities he first 0

subscribed to beers to the totel amount of cffexed securiries, These vighte

thall continue in effect far o period of Eive (35) dnys from the expirﬂtion_nf

the intrial ten (10) day period.

Offered zecurities not nlletted to existing shareholders pursuant to
this procedure, may be offered, after the final peried for exerciszing
pre=emptive rights, during a sixty'{ﬁﬂ) dzy period to any person for.
allotment, igsue, oz sale at ne: less then the price offered to zharechelders
and uponlterma nor more fzvarable than the rerms ofE;;ed to shareholders, No
tllotment, issue, gale or transfer af zny of the offered_securitieﬁ ahell pazs
title or reflect on the Corporation”s book prior to compliance with these
procedures, conditions and requiverments. o hulda# of a certificate far
offered securities shall xreceive dividénds or interg;t thefeof, or exercise
voting power thereby, or particjpate in the Corporation’e profits, or ;onvért
such H&nds to stoeks, wetil the shores or bonds are rgguiarly trangferred to
nim on the Corperation’s boois,

ARTLICLE vL
RESTRICTIONS O ALIENATION

No stock in this corperation shall be traqaferrea unlegs the gtock
shall have beeg first offered for sale to the Corperation, and, If the
Corporation shall fail or refuse to accept the offer, to each of the o:hér

stockholders of this Corporstion. The offeree shall.have =zn optiﬁﬂ to

purchase the stock te be transferred at the following price: at the same

price and on the ssme terms nnd conditions as the offerar ehall have been

offered Ly 2 third person &t orm’ s length,. acting in gécd faith., The offer

shall be in writing gand shall set forth the price and terma an which the stock

is offered. It shall Pe pent ﬁ; registeted mail to the President and

Secretary of the corporerion and to each stockholder at the sddress listed on

the Covporation bookie. The right to transfer stock-shall not exist until the
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the death,

Corporation and all existing stockholders either refuse in wriring the offer
se madé, or waive the requiremant of an‘dffef iﬂ w?iting,lor until they fail
for o peried of thirty (30} days after receipt of the written offer to accept
it by compliance with the terms therein =et fﬁrth. Regulations as to the
formalities and procedures to be followe& in effacting the transfer may be
prestribed in the by-laws of the Corporation, .

"Should the Corporstion be unable or u;uiliing for any reason to
exercise its aption as granted sbave, the option mey hé exercised by such
stockholders as desire to exercise it,.in the prcportians‘iﬁ whizh these
stockholders held stock im the Corporation.

Afrer the expiration of the epzion period, no transfer at a price less
than has been offered to the Corporation and the other stockholders, or on
terms pr conditions varying from those states in the letter natﬁfyiné the
Corporaticn and the stockholders of 8 propaaal te ttaaafer. ah;LL be valid,

until the right shall have been offered to the Corperatiun and the

etockholders Lo purchsse the stock propc*ed to be trnns;erreﬁ at the precise

price and on the precide terms snd cund-tlons whzch were offered to or by the

stockhalder who propeses to transfer his gtocg.f

The stockholders in this Corporation mn} make agreements, either in
by-laws or by a shareholder agreement, between-theméelvéé relative to the
purchaéé, amoung themselves, of the ztock of this Corpcrncian in the svent of
. ipsanity, retiremenz or disability oE any. stockholder, and in the
event of a tranafer of hiy stock by donation to the a:oekholder s gpouse and
linear deacendunts._ A copy of any such agreement shall bg flled vith the
Secratary or Secretsry-Treasurer of this corpcration.‘nnd the provisione af
any such ngreemént hall be binding upon the peréons ugo are perties te ir and
tleir rcspeccive heiru. administrators, legatees, executorﬂ and aszigns.

px:ept as to 4 trensfer an death or & gxft sf the stock nE 3
stockholder to his spoune or linear deszendants (wh;ch;shall be controlled if
2t all by the by—lawa or by.a shareholder agreement), no snle, mortgage,
pledge, ctonveyance, transfer, ﬂeizure; dsaatiaﬂ; aaié u#der legnl prdcasn oT
attachment, or by virtue of gy pledge or hypothecntlon, and no other dLsposul
of stock of any nature ubntsoeve— shall have sny cffect as related to the
Curpo:atxon or its stcakholder?,_ns: shall it be vnlid any sny fashion untii

the™eption period previded sbove shall have expired.




ARTICLE VIT
) YOTING SHARES

* The bolders of the Corporation”s stock poéépss all voting :ights at

shareholder meetings, Each shareholder may cast one vote, either in person-or

by prexy in s form specified by the Coréorﬁtion's by-iaws, for éacﬁ share of
stock standing in the sharcholder’s nome on the Cofporn:ion'a books. At all
shareholder mee:inés,rholde:s of ¢ majority of the Corporutién'a ghares shall
censbitute a quorum. A mejority of votea gctually c;ut,shnll decide o1l
mattere properly broeght before a sharshelder”s meseting, Whenever any
provieionns of law, ;hc articles or by—laws require the effirmative note of
shareholders to autherize or consticute torporate action, & writtenVCDnsent to
such action shall suffice for its approval without cthe necessity of a mesting
if signed by the othervise needad shareholders pesse{siﬂg.a proportion of the
thareho lder vﬁting.power;

ARTICLE VIIT

DIRECTDI{S
The buainees'nffaitq of the Corporation ah;11 be mannged,'ané the

corporate powers thereof ehall be vested in nnd‘exercined:by 3 ﬁnn%é of not

less than one (1) no more than seven {(7) direstczs. The Corporation®s by-laws

.

shall apu:iéy the number of dirvectore end thelr terms of ofii:é._,'
in ﬁurﬁhe:ance, but not in limitation of the powers ;onferréd.by
stotuten, :hé Board of Directors is especialiy aurhoriz;d:. .

a. To meke eriginal by~lave for the goveknment of the Eo;po:atiun.
provi&ed that altevation or reﬁenl.cf:by-iaus g0 made shall
require spproval of o majority of thex;hAreﬁgldef voting power;

W, To.éix the consideration for issuance oflshures: o

c. To create and issuc, whether-or,na in ;oﬁné;tion'uinﬁ the issue
and sale of ohares of stock or any ctﬁér Ccrpﬁraéion securitjea,
warrﬁnté,lr?ghts or optiona entitling holders tﬁerecf to purchase
Erom the Corporation shares of itas cupitallato:kl or any o%her

Corporatien securicies,
The Carporation shall act =s obligor, endorser, makers, co-makers,

surety or guavantor of the debt of another, only.upen the unanimous econgent of

all its directors. "
£

~

A director shsent from n meeting of the Board of Bitectora; oT any

LR

=y et v e e
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committee thereof, msy be represented by another director or shareholder who
may cast the absent director”s voté according to his written instructions,
general or special.

Action required or permitted to be taken at Board of Directors
meetings, or a cosmittee thereof, may be taken by unanimous written consent of
all directors, without meeting, as provided in the by-laws.

ARTICLE IX
SHAREHOLDER MEETINGS

The general annual meeting of the shareholders for the election of
directors may bs held anywhere in or outside the State of Louisiana. Notice
thereof shall be given in the manner set forth in tha by-laws. Failure for
any cause whatsoever, to hold an angual shareholders meeting, or failure to

elect directors at such meeting, shall not effect or vitiate the cerporate

. existence.

Shareholders” meetings may be called as provided in the by-laus.
ARTICLE X
INCORPORATOR

The notzrizl recital immediately preceeding these Articles sets forth
the incorporater”s full name and post office address. This recital is adepted
by reference as a pﬁ:t of these Articles.

Thus done and signed at my notarial office in Gonzales, Louisiana, in
the presence of the subscribing competent, witnesses, wha hereunto sign their

asmes with the appear and me, Guy Holdridge, Motary Public, after reading of
the whole.
WITHNESSES:

78 » : k%xiberﬁ J. Bapger -
j/)ﬁmﬂ% (Qaf(%ww 4\ " A n s

(Ll &

t j
Charles M. King, Jr;//f;;ﬂ

I

Guy Hgldridge /No:ary Public




